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Deu Mdast3. Coaey 9ad M4ttin; 

Encioaftd is a dcaft Agtdernenc bfitwecr. due above-caprioned pwciea. I h^ve Jakea die 
Agtaaroerw 4ri»fte4 by Mi*. 3vtorti« ^ forwarded to me by Mi. Cftsey on Novombet 2,20QO sad ts-
dtftfted i t » tcflect d4fi cmtent imde?8tacdiJ^ tftaclied by my dieata, Bcedt-Zaivick and Notthem 
Ohio Lumber, ^ d Mr. Cuey ac recant meetings here in Cleveland. 

Thii A^f t tun t tcpsesencs a cziiical nulestone not only (4 my cHente. but odiac inteiesnd 
sadceholdcfs, i;idudlng iriC Qty of Ckvelftnd 4fld liie Stats of Ohio, Ilaersforfi» I am saading a copy 
of this covet Lsttet to teptesenudves of each of tihets stskeholdfits u> keep them abtCMt of dxe 
negodfltioni between oxy clieaxs «nd >!L Indu&tties, Inc. 

Pleaae note that diis project has reached a qjdc^l st^ge whexe dming is cndcal in otdet'fot 
tranefes of d%£ pzopetty to pvoca&d ^ pianned. My clieata Cfun no longtt etxdure umece&eflry delay 
eoix'afd complcdoa of this-project. Accorciogly, •'Sfz reqiiest coae yo« reviev thi« Agreement arm 
sespoad with any quesdons or comments by 3Friday, FebruMy 16. Jf •<stt Have not haard fcom you 
by that dme, •we wiU assume that the Agrccxaent meets x̂4Th yaut approval and diat your dient will 
execute the Agreexnenc by no latex dsan Friday, Pebmaxy 23, 

Thanle you for your immediate attention. 



Febrai.7 14, 200: 
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McMAKOK, DeGUIi3 3̂  HOFFMANN 7-LP 

David S. Hof&nann 

C. w/o enc 

Vijice Lombardi, Ohio Dept, of Development 
Steve Love, Ohio EPA 
Ptan Migliojitio, Governor Taft's Office 
Jim Presfiiei, Fiats-Oxbow Association 
Kevin Schmotzer, City of Cleveland Dept, of Economic Developmant 
Chris Wacren, City of Cleveland Dept of ECQOO.TUC Development 

SiAc«sdy, 

MclMHON, DeGUUS 6c HOFFMANN LLP 



AGREEMENT 

This Agreement is made chis day of . _, 2001 between >JI 
Industries, Inr. ("NL"), Bredt-Zanick LLC ("BZ"), aad the Nortben: Ohio Lumber & 
Timber Co. ("NOLTCO") rsgardixig the former Master Metals, Inc. property located at 
28S0 West Third Street, Cleveland, Ohio (''Sx*^")(A mi? depicting the Site is attached as 
Exhibit A). 

WHEREAS, NL is a Texas corporation which manufacturers pigments for 
coaimercial an4 industrial users and is the former owner of die Site; 

WHEREAS, BZ is an Ohio limited liability coiporatioa ana is, or will be, the owner 
of the Site; 

WHEREAS, NOLTCO is an Ohio corporation which sells lumber and timber to 
conunerdal and retail dients and is, or will be, leasing the Site from BZ; 

WHEREAS, BZ and NOLTCO intend to execute a Prospective Purchaser 
Agreement ("?PA") with U.S. EPA, which will provide limited liability protection to BZ 
and NOLTCO &om historic contamination on the Site. 

WHEREAS, BZ h^s agreed to take title to the Site, and BZ and NOLTCO have 
agreed to perform post-closure operation and mainteranee ("O&M") at the Site and to use 
the Site exclusively for the purpose of operating NOLTCO's lumber business in order to 
secure NL's commitments herein) 

WHEREAS, NL and certain other named respondents (collectively, "Respondenw") 
implemented an Administrative Order on Consent, Docket No. V-W-97-C-402 ("AOC I") 
under 42 U.S. C. §9606 of the Comprehensive Environmaatal Response, CompeaBation and 
Liability Act (*'CER.CLA") puisuait to which t3ae respondents performed a removal action 
and enineeiing evaluation and cost analysis ("EECA") at the Site; 

WHEREAS, the Respondents are also li^atories to the Administrative Order on 
Consent, Dodcet No. - ("AOC It") pursuant to which the Respondents 
will pay fbr and implement the work desqdbed in U.S. EPA's Action Memoranduin dated 
September 30,1999, as amended by U.S. EPA's Action Memorandum dated September 22, 
2000 C'Work'OCtbe Amended Action Memorandum i? hereinaiter teiemd to as the 
''Aoetded AM"XCopies of each of the foregoing u c attached as Exhibit 6 (AOC H), 
Exhibit C (September 30, 1999 Action Metnorandum) and Exhibit D (September 22, 2000 
Acdoti Memoiwadum), respectively); 

WHEREAS, the Amended AM changed the original removal action selected for the 
Site &om, among other changes, a soil and vegetative oap to ar. asphalt cap m order to 
facilitate tlie reuse of the Site by NOLTCO for its buainesa gxid increased the overall cost of 
ttie remedy, including posvelosiire O&M; 



WHEREAS, KL retained ENIACT, in snviroamer.ta] reaadiadon contractor v/ao 
hai offered a lump sum ccatract to.perfcrm the Worl: (exluding post-closure 0&M)(A copy 
of ENTACT's proposal is attaciied as Exliibit E); 

WHEREAS,. NL, BZ and NOLTCO desire to cooperate in the implemcntacion of, 
and oayment for, the Work and to set forth tlieir respective responsibilities regarding the 
Work; 

WHEREAS, without admitting any fact, responsibility, feult, or liability in 
connection with the Site, NL, BZ and NOLTCO wish to establish a ftamework fbr 
petfbrming the Work aiid to settle among themselves ±e costs associated with performing 
the Work; 

NOW THEREFORE, in consideration of the fbregoiag, NL, BZ and NOLTCO 
mutually agree as follows: 

I. NL shaE implement and supervise 1 ^ Work (excluding post-closure O&M) 
required pursuant to ACOII. NL shall pay the first $300,000 and the City of Cleveland, the 
St«.te of Ohio and BZ shall each pay $25,000, in that order, for a total of $75,000, NL shall 
fl«ume a»y costs over $375,000 required vo coaaplete iiie Work (excluding post-closure 
O&M). The parties to this Agreement agree to indemnify, defend ajid hold baimless each 
other fbr any breach of their respective obligations tmder this paragraph- So long as there is 
no breach or defiiult of their respective obligations ;mder this paragraph, each party hereby 
releasee the other party, as well as its successor and permitted assigns, from any claim, 
damage, cost, fine, or demand relating to-the condition of the Site and existing 
contambation as of the date of this Agreemeni as well as the Work required pursuant to 
ACOn, 

2. NL shall also pay $9,600, the estimated cost of post-closure O&M under the 
September 30, 1999 Action Memorandum, to BZ. BZ shall assusie the respociibiUty for 
implementation of post'closure O&M required un4er ACO tl and tiie Amended A2^, and 
shall not seek reitnbursement from NL fbr any coats exceedixig $9,600. 

3. BZ an4 NOLTCO acknowledge that NL is agreeing to ixnpletnisoit the Work 
associated with ACO H, in pan, to facilitate. BZ's acquiliticm and NOLTCO's use of the 
Site fbr NOLTCO's lumber business and that there v m exist certAin risks associated with 

. post'iemedial conditions .at the Site, indiuling the engi&eeted cap, which ^ ^ would not 
otherwise exist if NOLTCO was not to use the Site <br its bu^obss. AficoidiD|ly, NOtTCO 
agrees that it will use its best efidorts not to haim, d^nage, or i& aiiy way-ittpair th« cap or 
any other part of the Site sul>iect to the ronedy, a&d to use its best e&f^nqf^^^ 
contractors, agoits, guests, invitees or ajjycie'ilse over w h ^ 
ths event such harm occurs. NOLTCO shall promptly notify NL and U.S, EPA ;of the 
nature of the occurrence and shall immediately implement all meawwes to repair the cap to 
its original condition. NOLTCO shall be responsible i o ; complying with all terms andr 
conditions of ACO II with regard to the post<ol08ure care and maintenance. 



4. NL, B2 and NOLTCO t z± represent and warrai.i ro each oth^r tliar each 
has fijil po'.vcr and auchor.ry :c en̂ ier in:o ;hi3 Agree;near and that this Agreement, when 
executed and delivered, shall be a valid and binding obligation of the parties. 

5. Tha terms of this Agreement shall not be waived, altered, modified, 
supplemented or amended in any manner whatsoever without a written amendment 
executed by an authorized representative of each of the parries hereto. 

6. This Agreement is binding on the successors of each party. None of the 
parties to thii Agreement may assign this Agreement without the prior written consent of 
the other parties. In the event of a permitted assignment, the assignee shall assume 
responsibility for all terms and conditions p;yrsuant to this Agreement, 

7. In the event BZ desixcs to traasftr the Site to any other person, BZ shall gi\'e 
NL prior notice of the intentied transfisr no less than thirty (30) days prior to the proposed 
transfer. BZ may not tranifiBr the Site unless and until the prospective purchaser agrees to 
be bound by all the terms and conditions of this Agreement, and such agreement is in a 
farm acceptable to NL in its sole discretion. 

8. The parties agree that if any term or provision of this Agreement is declared 
by a court of competent Jurisdiction to be illegal, uneqforceable or in conflict with applicable 
law, the validity of the remaining terms and provisions shall rust be afibcted, and the tights 
and obliganoxis of the parties shall be construed and enibrced as if the Agreement did not 
contain the particular term or pxxjvision held to be invalid. 

9. AH notices and comfflunications pvrsum to this Agreejomt shall be sent in 
writing^ by first class maH, US postage prepaid, to the following individuaJs hereby 
designated by each of the parties ai its authorised representative; 

ToNL; TenyS. Casey 
E^asey Enyizomnental 
14015 PatkPrive, Suite 109 
TonibaIl,TX 77375 

With a copy to; Marcus A, Ma;1in 
522HitfilfftidAve. 
BouW«r,CO 80302 

ToBZ: Charles Bredt 
7300 BrecksviUe Road 
Independence, OH 44131 



With a cosy to: ,. David S, Hofanana 
..., McMAHON, DeGUnS, HOFPMANN & 

LOMBARDI LLP 
The Cajcton Biulding - Si^te 650 
812 Huron Road 
Cleveland, OH 44115 

To NOLTCO; Charles B:«dt 
Northern Ohio Lumber & Timber Co. 
1895 Carter Road 
aeveland.OH 44113 

Witt a copy to: David S, Hofi&nann 
McMAHON. DeGLXIS, HOFFMANN & 
LOMBARDI LLP 
The Caxton Building - Suite 650 
812 Huron Road 
ClevcIaud,OH 44115 

10, This Agreement may be executed in several counteiparts, all of which when 
taken together, shall constitute one agreement binding on all parties, notwithstanding that 
all parties are not signatories to the same counterpart. Each copy of the Agreement so 
executed shall constitute an original. 

11. TiUB Agreement shaU be governed hy 9M con^tmed in accordasce with the 
laws of the State of Obio without regard to prioclples of conflicts of laws, 

12. This Agreement contains the entire agreement between the parties on the 
subject matter hereof, and supersedies all prior discussions, ]}«gatiati£)n9, lihderstwddJAgs or 
agreements related thereto. No statements made by any party hereto, or agent thereof not 
contained herein shall be valid and binding. 

13, NL, BZ and NOLTCO participated jointly in the negotiation and drafting of 
this Agreement. In the event that any ambiguity or question of latent or iaterpretation 
arises, this Agreement sbaU be construed as tf draf^ jointly by the paitties, and no 
presumption or burden of proof shall arise favoring or dis&voring any party by virtue of die 
authorship of any provision of this Agreement. 

IN WITNESS WHEREOF, the party to this .Agteex^ Whose namfi'is set "out 
bdow, intending to be legally bound hereby, has exeinited this A datie(s) 
designated below each signature. 



NL Industries. Inc. Witaesses. 

3y; _^ 

Its: 

Dare: 

Bredt-Zanick LLC 

By; . 

Its; • 

Date; . 

By: 

Its; : 

Date; 


